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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement") is entered into as of
May 1, 2001, by and between CAYMUS VINEYARDS, a California corporation ("Debtor"), and
WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank").

RECITALS

_ ' W_HEREAS, Bank has extended or will hereafter extend credit to Debtor, and to secure
!ts obl!gatlons to Bank, Debtor has executed or will hereafter execute various agreements
including without limitation, that certain Continuing Security Agreement: Rights to Paymer;t and
Inventory dated as of May 1, 2001, covering among other items, various proprietary rights
tr_ademarks, service marks and other general intangibles (which security agreement, toget’her
with any and all amendments and modifications thereto from time to time entered into, and any
security agreements at any time hereafter executed in replacement and/or in substitution thereof
and/or in addition thereto, shall be referred to herein as the "Security Agreement"); and

_ WHEREAS,_ Det_)tor and Bank wish to supplement the Security Agreement and further
clarify their re;pecttve rights and obligations with regard to certain collateral in an instrument to
be recorded with the United States Patent and Trademark Office and elsewhere.

NOW, THEREFORE, for valuable consideration, receipt of which is hereby
acknowledged, Debtor and Bank hereby agree as follows:

1. Security Interests. Pursuant to the Security Agreement and subject to and upon
the additional terms, covenants and conditions hereof, Debtor hereby grants to Bank a security
interest in all of Debtor’'s now owned or existing and hereafter acquired or arising right, title and
interest in the following (the "Property"):

(a) all trademarks, service marks, trade names, proprietary labels, logos and
general intangibles of like nature and/or related to any of the foregoing in which Debtor now has
or at any time hereafter acquires an interest including, without limitation, the registered
trademarks and service marks and the trademarks and service marks pending registration
described in Exhibit A attached hereto and incorporated herein by this reference, and including
all rights under or interest in any licenses of any of the foregoing and related license
agreements with any other party, in each case unless otherwise prohibited under circumstances
where the granting of the security interest would have the effect under applicable law of
terminating, or permitting termination of the license for breach and where the licensor, other
than any affiliate of Debtor, has elected such termination remedy), and the right to manufacture
or prepare for sale and sell any and all inventory or other property now or hereafter owned by
Debtor and now or hereafter covered by such licenses;

(b) the goodwill in Debtor’s business and products associated with any spch
trademarks, service marks, trade names, proprietary labels, logos and other general intangibles;

(c) the right to sue, in Bank's name or joined with Debtor, for past, pre.sent or
future infringements of rights in any such trademarks, service marks, trade names, proprietary

labels and other general intangibles; and

(d) all (i) products of (i) substitutions and replacements for, (iii) registrations,
renewals and/or extensions of, and (iv) proceeds from the sale or other disposition of any of the
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foregoing, including insurance proceeds and any rights of subrogation resulting from the
damage or destruction thereof.

2. Obligations Secured. The obligations secured hereby are the payment and
performance of: (a) all present and future Indebtedness of Debtor to Bank; (b) all obligations of
Debtor and rights of Bank under this Agreement; and (c) all present and future obligations of
Debtor to Bank of other kinds. The word "Indebtedness" is used herein in its most
comprehensive sense and includes any and all advances, debts, obligations and liabilities of
Debtor, or any of them, heretofore, now or hereafter made, incurred or created, whether
voluntary or involuntary and however arising, whether due or not due, absolute or contingent,
liguidated or unliquidated, determined or undetermined, and whether Debtor may be liable
individually or jointly with others, or whether recovery upon such Indebtedness may be or
hereafter becomes unenforceable.

_ '3. Termination. This Agreement will terminate upon the performance of all
obligations of Debtor to Bank, including without limitation, the payment of all Indebtedness of
Debtor to Bank, and the termination of all commitments of Bank to extend credit to Debtor,

existing at the time Bank receives written notice from Debtor of the termination of this
Agreement.

4. Protection of Security Interest. Debtor hereby covenants and agrees to prepare,
execute, acknowledge, deliver and record or file such instruments and documents and to do and
perform all other acts which may be necessary or which Bank reasonably deems necessary or
appropriate to perfect or protect Bank’s security interest in the Property. Concurrently with the
filing of any trademark application or the acquisition of any interest in or to any trademark
hereafter, Debtor shall duly execute, acknowledge and record in the United States Patent and
Trademark Office a Trademark Security Agreement substantially in the form of this Agreement;
provided that Exhibit A to each such Trademark Security Agreement shall describe (with such
particularity as may be required by said Patent and Trademark Office or other applicable
governmental authorities or agencies from time to time) only t.he additional tradema(ks and
applications which have not been previously recorded as subject to Bank's security interest.

5. Assignments and Licenses. Debtor agrees not to sell or assign its interest in, or
grant any license under, the Property, without Bank's prior written consent; provided however,
that so long as no Event of Defaulit exists, Debtor may grant such _bona fide licenses for 'good
and valuable consideration as are necessary and usual in the ordinary course of Debfters
business as it is presently conducted and as it may be legally e)gpanded, on the condition that
such licenses so granted shall be subject to the terms and conditions of this Agreement and the

other Loan Documents.

6. Warranties. In addition to the representations and warranties made by Debtor in
the Security Agreement, Debtor represents and warrants that:

(a) the Property listed on Exhibit A represents all of the registered trademarks,
service marks, trade names and logos and all of the pending app_llcatlons for any trademerks,
service marks, trade names and logos in which Debtor has any rights as of the date of this

Agreement, whether pursuant to a license or otherwise;

(b) the information set forth in Exhibit A is entirely correct; and
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(¢) Debtor (i) has rights in and good title to the existing Property; (ii) with respect to
the Property listed on Exhibit A other than that from which Debtor's rights derive as a licensee
Debtor is the sole and exclusive owner thereof, free and clear of any liens, claims, charges |
encumbrances, security interests, and rights of others (other than the security interests and
rights of Bank), including, without limitation, licenses, registered user agreements and
eovenants by Debtor not to sue others; (iii) with respect to any Property for which Debtor is
either a licensor or a licensee pursuant to a license or licensing agreement regarding such
Property, each such license or licensing agreement is in full force and effect, the Debtor is not in
default of any of its obligations thereunder and other than the parties to such license or licensing
agreements, no other person or entity has any rights in or to any of the Property, and the past
present and contemplated future use of the Property by the Debtor has not, does not and will ’

not intf:inge upon or violate any right, privilege or license agreement of or with any other person
or entity.

7. Covenants. Debtor hereby covenants and agrees to cooperate with Bank in
whatever manner may be necessary or which Bank may deem necessary or appropriate so that

Bank may enjoy its rights and interests hereunder to the fullest extent. Such cooperation shall
include, without iimitation:

3 (a) prompt preparation and execution (at Debtor's expense) of all petitions, oaths,
specifications, declarations or other papers that may be necessary or which Bank reasonably
may deem necessary or appropriate for prosecuting any applications for the registration,
renewal or extension of any Property in which Bank acquires a security interest hereunder and
for prosecuting infringement proceedings involving any such Property; and

(b) prompt assistance and cooperation (at Debtor's expense) in the prosecuting of
any legal actions or other proceedings involving any Property or application pertaining to any
Property in which Bank acquires a security interest hereunder, including without limitation,
oppositions, cancellation proceedings, priority contests, public use proceedings and court
actions alleging infringement or any other cause of action.

8. Defense of Property; Indemnity. Debtor hereby covenants and agrees promptly
upon request of Bank to defend the Property and Bank's rights and interests therein and to
promptly notify Bank of any event, occurrence or legal action which affects the Property or the
rights of the parties in relation thereto. Debtor acknowledges that Banl_( may, but shall have no
obligation whatsoever to, commence any legal action or other proceeding tq defend the
Property or to contest the use by any other party of the Property or any port!on thereof. Debtor
shall unconditionally indemnify Bank and hold Bank harmless from and against all clalme,
causes of action, damages, liability, costs and expenses, including reasonable .a'gtorneys fees,
that Bank may be subject to in connection with this Agreement exeept t_hose arising out of the
gross negligence or willful misconduct of Bank, including without limitation, Property
infringement suits that may be brought against Bank.

9. Appointment. Bank shall have the right, in the name of Debtor, or in the name of
Bank or otherwise, without notice io or assent by Debtor, and Debtor hereby wrevocab!y
constitutes and appoints Bank (and any of Bank's officers or emplpyees or age.nts desngneted
by Bank) as Debtor's true and lawful attorney-in-fact with full power and authority, (a) to sign the
name of Debtor on all or any of such documents or instruments and perform all ot_herlacts that
Bank deems necessary or advisable in order to perfect or cent_inue perfected, maintain the
priority or enforceability of or provide notice of Bank's security interest in, the Property, (b)

execute any and all other documents and instruments, and perform any and all acts and things
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for and on behalf of Debtor, which Bank may deem necessary or advisable to maintain,
preserve, or protect the Property and to accomplish the purposes of this Agreement, including
without limitation (i) to assert or retain any rights under any license agreement for any of the
Property, (ii} after the occurrence of any Event of Default, to defend, settle, adjust or institute
any action, suit or proceeding with respect to the Property, and (iii) after the occurrence of any
Event of Default, to execute any and all applications, documents, papers and instruments for
Bank to use the Property, to grant or issue any exclusive or non-exclusive license with respect
to any Property, and to assign, convey or otherwise transfer title in or dispose of any of the
Property; provided however, that in no event shall Bank have the unilateral power prior to the
occurrence of an Event of Default to assign any of the Property to any person, including itself,
without Debtor's written consent. The foregoing shall in no way limit Bank's rights and remedies
upon or after the occurrence of an Event of Default. This power of attorney, being coupled with
an interest, is irrevocable until termination of the Agreement.

10. Defaults. Upon the failure of Debtor to pay when due any sums owing to Bank or
upon occurrence of any Event of Default as defined in the Security Agreement, the Loan
Agreement and/or any contract or instrument pursuant to which Debtor may at any time
hereafter incur any liabilities, indebtedness or other obligations to Bank, subject to applicable
cure provisions, if any, Bank shall have the rights and remedies available to a secured party
under law and/or expressly provided in the Security Agreement, the Loan Agreement and/or any
such other contract or instrument. In addition, Bank shall have the right to sue for past
infringement of the Property and to collect all damages and profits for past infringements.

If any Event of Default shall have occurred and be continuing, and following the giving of
any notices required hereby, Bank shall have, in addition to all other rights and remedies given it
by this Agreement and the Security Agreement, those allowed by law and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction
in which the Property may be located and, without limiting the generality of the foregoing, Bank
may immediately, without demand of performance and without other notice (except as set forth
next below) or demand whatsoever to Debtor, all of which are expressly waived, and without
advertisement, sell at public or private sale or otherwise realize upon the whole or from time to
time any part of the Property or any interest which the Debtor may have therein, and a_fter .
deducting from the proceeds of sale or other disposition of the Property all expenses (including
all reasonable expenses for brokers' fees and legal services), shall apply the re&due of such
proceeds toward the payment of the Indebtedness secured hereby. Any remainder of the
proceeds after payment in full of such obligations shall be paid ov_erto the Debtor or to such
other party who may be entitled to such remaining proceeds_. Notice of any sale or c_>ther f
disposition of the Property shall be given to Debtor at least five (5). days before the tl_me 8 t?tny
intended public or private sale or other disposition of the Property is tq pe made, which De ' or
hereby agrees shall be reasonable notice of such sale or other disposition. At any.su.ch sa ed or
other disposition, any holder of any Indebtedness or Bank may, to the extent permlssmle under
applicable law, purchase the whole or any part therepf. .Bank shall rjot be obligated to presle‘:rve
any rights Debtor may have against prior parties, to liquidate or realize on @he Proper@y allt all or
in any particular manner or order, or apply any cash proceeds of Property in any particular

order.

11 Relation to Security Agreement. This Agreement is a suppcnilement to th% Set(r:‘urity
' . . 1 . . . er e
Agreement, and Bank's rights and remedies, and Debtor s_obhgatlons an waivers, un

Sgcurity Agreement, and the interpretive principles stated in the Security Agfeement shall be
applicable hereunder; provided however, that this Agreement and the Sepunty Agreement shall
be construed together so as to grant Bank the greatest rights and remedies with regard to the
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Property; and provided further, that Bank's rights and remedies hereunder may be expressiy
modified by amendments to the Security Agreement from time to time.

12. Successors; Assigns. This Agreement shall be binding upon and inure to the
benefit of the heirs, executors, administrators, legal representatives, successors and assigns of
the parties; provided however, that Debtor may not assign this Agreement or any interest herein
without Bank's prior written consent.

13. Severability of Provisions. If any provision of this Agreement shali be held to be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or
any remaining provisions of this Agreement.

14. Governing Law. Except to the extent that Federal law preempts, this Agreement
shall be governed by and construed in accordance with the laws of the State of California.

IN WITNESS WHEREOF, this Agreement has been duly executed as of the date first
written above.

WELLS FARGO BANK,
CAYMUS VINEYARDS NATIONAL ASSOCIATION

By: Zi“”%w By: %%)Zr W
Title: Wfﬁt\/& e Title: //c—e //4.-;&/5&&
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EXHIBIT A
to
TRADEMARK SECURITY AGREEMENT
between
CAYMUS VINEYARDS
and
WELLS FARGO BANK, NATIONAL ASSOCIATION
Dated as of May 1, 2001

TRADEMARKS AND TRADEMARK APPLICATIONS

A. TRADEMARKS:

Registration Number Title Registration Date
1818134 CONUNDRUM 1/25/94
1833996 CAYMUS 5/3/94

B. TRADEMARK APPLICATIONS:

Application Number Title Filing Date

-NONE-

(e

Debtor's Initials
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT o

State of C,(L\' \ -%r Ve
County of l\)& ‘C’Ci//

On )'LLLU Sl 288] before me, h(k\(LV\ ?VTV\ i\dﬂrqp‘l/)\\(/

Date . Name and Title of Officer (e.g., .La{we Doe, Notary Public” )

personally appeared C Wayr s ") \nJaave

Name(s) o_fﬁgner(s)

;(personally known to me — OR — [ | proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by

- his/her/their signature(s) on the instrument the person(s),
] u',;ﬁfﬂ‘c\ Com’r(n)\ifsll::npﬁﬁzﬁﬂ ! _oor the entity upon behalf of which the person(s) acted,

3 ".‘,.‘7',;';
” -

Netary Puplic - California £ executed the instrument.

“‘ 7 Napa County
< My Comm. Expires Aug 22, 2001 WITNESS my hand and off|C|aI seal.

/
d LA K u4/}

Signature of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form fo another document.

Description of Attached Document
T < I\ 4
Title or Type of Document: \\((;\A(JW"CL( | - D('CLL v '\q'\'f \IL\%V&’ LY E’nJ(
Document Date: \\\&q‘ Ztl/f Number of Pages: _Lg___

Signer(s) Other Than Named Above: "(\1 IYAN¢ \r « Y e —

Capacity(ies) Claimed by Signer(s)

Signer’s Name: (\/)d { \(%%/j JNN fa«fj\?‘\éﬁ v Signer’s Name:

“.‘ r — - .

Individual "} Individual .

g  C t . {1 Corporate Officer

rg orpora e O@ B oo

be) Tltle ‘)\d&v\’\/ itle(s): S— 1

% r Partner — I Limited [ General 1 Partner — [ Limited | ] General

§> ~| Attorney-in-Fact LD ?ttortney—m-Fact

g . Trustee rustee RIGHT THUMBPRINT
é [ Guardian or Conservator 1 Guardian or Conservator
? i Other: Top of thumb here [ Other: Top of thumb here
:

é Signer Is Representing: Signer Is Representing:

g (,(,L v\qu ) v i r\eplat'c\%

s?i

_ Reorder: Call Toll-Free 1-800-876-6827
© 1995 Natlonal Notary Assocuatlon 8236 Remmet Ave., P.O. Box 7184 » Canoga Park CA 91309 7184 Prod. No. 5907 earder:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

7 AR AEARIAEAN,

AR

State of California

County of QD}\ A >

- S TN . ~ A o
onJl 420 00!, before me, yb'D’U“Jt' /))/J},/ e D AN RAY /’8161/ -
)

Dat Name and Title o}/OHicer (e.g.. “Jaoe'Doe. Notary Puplic”

personally appeared 68 bALY) A tf n/) L4 4 Tt

" Name(s) of Signer(s)

%\personally known to me

proved to me on the basis of satisfactory
evidence

to be the personfsy whose name(sy isfare
subscribed to the within instrument and

1, YVONNEII:\:IARD acknowledged to me that he/shefthey executed
3 c“'"'m_ 298784 : the same in  his/ireTAter  authorized
i "nhlSo, lnowmkcnmu m:’"‘" > cgpacny(-ree-)’, and that by his/Hemher
] h 4 Mycm ires Apr 25, 2005 signature(sy on the instrument the person(s), or

e gk the entity upon behalf of which the person{s}

acted, executed the instrument.

47}‘533 my hand and official seal.
L/%%M C A fa ‘/4%
{ Signature of N&tiry PUblic. =

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Efcument _ B /0 —
Title or Type of Document: )?JOC/_I [ ML K &7QU( v (-/Cg‘_g ad

Document Date: %ﬂ X ‘\L/? / , 20 K\') Number of z:ges: é”

Signer(s) Other Than Named Above: _\ A S wl gt

Capacity(ies) Claimed by Signe
Sig':er‘s Name: N W)W A
(1 Individual / 5
1 Corporate Officer — Title(s): | i

] Partner — [J Limited 7 General

(7 Attorney in Fact

' Trustee
1 Guardian or Conservator

Place Notary Seal Above

A

K

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

A

wsow%mnummz

BTSSRI S DS S S SIS S5

9;
L

S Other:/// &
‘?‘\ / iy e Q
¢ - \/M SlpnegnAia g
o Signer |s Representing: - 9;
%mm%mmmm@mmmm@m@@mmmf S Reorder: Call Toll-Free 1-B00-876-6827

© 1997 National Notary Association » 9350 De Soto Ave.. P.O. Box 2402 * Chatsworth, CA 9131 3-2402 Prod. No. 5807

TRADEMARK

RECORDED: 08/31/2001 REEL: 002358 FRAME: 0888



